
Charges for cellular services and/or charges to NP-s 
assigned to cellular services. 

Charges for services billed to a SBC Telco WATS End User 
account. 

Charges for services billed to End Users who subscribe to local 
access services through a Local Service Provider other than SBC 
Telco. SBC Telco will provide the Customer with the account 
owners OCN with return code 50, where available. 

Monthly Fees or fees other than a per-call fee for access to any 
service in which the Customer provides or purports to provide 
audio information or audio entertainment produced or packaged by 
the Customer, whether such access is provided directly or through 
a voice mail box service or other means, unless agreed to in 
writing by SBC Telco. 

Charges or fees for products or services offered on the Internet, 
such as, but not limited to, e-charges or e-commerce services. 

Charges for services billed to End Users who specifically request 
not to be billed for Customer services on the SBC Telco bill. 
Customer agrees it will not forward such billing to SBC Telco after 
notification from the End User. 

Charges for calling card calls placed outside of the effective dates 
of the SBC Telco End User account. SBC Telco will dictate 
acceptable dates, if any, before and after the effective date. 

Charges which consist of combined individual call records andor 
other charges to produce bulk billed services; 

Charges for service billed to a bill restricted End User account. 

Charges for pre-paid calling cards, calling cards or debit cards or 
any fee associated with pre-paid calling cards, calling cards or 
debit cards. MTS usage charges associated with calling cards or 
debit cards are permissible as defined in 6.1.1. 

Charges for services which are publicly accessible, multi-party 
connections, commonly known as “GAB” or “chat” services. 
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w) Charges for monthly recurring usage fees associated with 
telephone services for months in which there is no usage of such 
services. 

SNET ONLY - Billing of 1+ pre-subscribed end user messages is not 
allowed. 

6.1.2.1 Image Policy 

The Customer agrees, as a condition of SBC Telco’s performance 
under this Agreement, that SBC Telco will not provide Billing 
and Collection Services which SBC Telco deems harmful to its 
image. The Customer will not submit billings, or continue to 
submit billings, to be processed by SBC Telco under this 
Agreement where such billings are for or associated with, but not 
limited to the following: 

Services which explicitly or implicitly advocate child 
pornography, 

Services which advocate bigotry, racism, sexism or other 
forms of discrimination, 

Services which, through advertising, content or delivery, 
are deceptive, or that may take unfair advantage of minors 
or the general public, 

Charges which do not comply with federal andlor state 
laws, regulations or rules, 

Services or charges, that in the sole opinion of SBC Telco, 
result in excessive End-User complaints about being billed 
for services or goods the End-User claims they did not 
order or receive. 

6.1.3 True and Correct MessagedCharges 

6.1.3.1. For the purposes of this Agreement, “Unauthorized Messages” 
are those Messages which: 1) Are not listed under Section 6.1.1) 
Result from “slamming,” i.e., improperly switching the End User 
to carrier without proper authorization from the End User; 3) 
Result from “cramming,” i.e., the submission of unauthorized, 
deceptive or ambiguous charges for inclusion on the End User 
bill; 4) Involve deceptive or fraudulent billing activities; 5) Are 
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not directly related to intraLATA toll, interLATA or 
international telecommunications services; or 6) Do not 
substantially involve the transmission of information or data 
using telecommunications services. 

6.1.3.2. As used in this Section, the term “Unauthorized” means the 
Messages were either not authorized by the End User or are not 
authorized by SBC Telcos’ for billing under this Agreement. For 
the purposes of Section, Messages or sales programs which 
generate higher numbers of End User complaints than would 
otherwise be anticipated by SBC Telcos in their sole discretion 
shall be deemed to be inherently deceptive, and thus constitute 
Unauthorized Messages upon SBC Telcos giving notice thereof 
to Customer. 

6.1.3.3 Customer warrants and represents that: 

a) Customer will submit only true and correct billings for 
charges properly authorized by End Users. 

The Customer or Client offering the product or service has 
thoroughly informed the End-User of the product or service 
being offered, including all associated charges, and has 
explicitly informed the End-User that the associated 
charges for the product or service will appear on the End- 
User’s local telephone bill. 

The End-User has clearly and explicitly consented to obtain 
the product or service offered and to have the associated 
charges appear on the End-User’s local telephone bill and, 
if applicable, the consent has been verified according to 
state or federal laws or regulatory requirements. 

Customer will not use a check, draft, or other negotiable 
instrument or employ a box or container used to collect 
entries for sweepstakes, contests, or drawings to change or 
add to the End User’s account any supplemental 
telecommunications services such as but not limited to: 
property or services for which any charge or assessment 
appears on a billing statement directed to a consumer by a 
local exchange carrier or telecommunications carrier, 
including but not limited to personal 800 number services, 
calling card plans, internet advertisement and website 
services, voice mail services, internet access services and 
service maintenance plans. 

b) 

c) 

d) 



6.1.3.4 The Customer agrees that the Customer will obtain the End 
User’s consent, or authorization, according to all applicable state 
or federal laws or regulatory requirements, including those 
governing verification of and retention of records of such consent 
or authorization. 

The Customer or Client offering a product or service to be 
submitted to SBC Telco for billing to an End-User may not use 
any fraudulent, unfair, misleading, deceptive, or anti-competitive 
marketing practice to obtain that End-User, including the use of 
negative option marketing, sweepstakes, and contests. 

If a Customer is notified by SBC Telco that an End-User has 
reported to SBC Telco that a charge made by the Customer is 
unauthorized, the Customer shall immediately cease to submit 
billing for the product or service to SBC Telco for that End-User. 

Customer agrees that SBC Telco may remove, at its sole 
discretion, any charge from the telephone bill that any End-User 
claims was unauthorized, and SBC Telco may issue a credit to 
the End-User, at its sole discretion, for any such claimed 
unauthorized charge with recourse to the Customer. 

It is the responsibility of the Customer to ensure that all charges 
submitted by the Customer comply with the above obligations. 
If the Customer has forwarded billings that do not comply with 
the above obligations, SBC Telco may decline to process and 
may return any such billings, or SBC Telco may delay the 
processing of Customer’s billings to allow the Customer the time 
necessary to establish methods, procedures, programming or 
other steps necessary to ensure that Customer’s billings comply 
with the above obligations. 

Customer acknowledges and agrees that the Customer’s failure 
or the failure of any Client billing through Customer to comply 
with the obligations above shall constitute a substantial and 
material breach of this Agreement and SBC Telco shall have the 
right to terminate the Agreement immediately pursuant to 
Section 9 for such breach. 

6.1.3.5 

6.1.3.6 

6.1.3.7 

6.1.3.8 

6.1.3.9 

6.1.3.10 Customer and its Clients, and their employees, sales agents or 
representatives do not and will not engage in any deceptive or 
fraudulent practice in marketing the services for which Customer 
is submitting billing to SBC Telco. 
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6.1.3.11 It is the continuing responsibility of the Customer to ensure that 
its services to be billed by SBC Telco comply with the foregoing 
standards set forth above and all statutory, legal and regulatory 
requirements. Customer will render all necessary assistance to 
SBC Telco to enable SBC Telco to perform a review of the 
Customer's messages, as SBC Telco shall determine is required, 
in order to help identify objectionable or improperly formatted 
messages on a timely basis. Nothing herein is intended to allow 
the Customer to wait for notification from SBC Telco before 
complying with SBC Telco's billing standards. Prior to sending 
messages to SBC Telco for billing services, the Customer is to 
take reasonable steps to screen, from the Customer's message 
billing files, all billing to be sent to SBC Telco in order to 
comply with said standards. 

6.1.3.12 Notwithstanding anything to the contrary elsewhere in this 
Agreement, SBC Telco may disclose to federal, state, and local 
public and law enforcement agencies and to other local exchange 
carriers any information it may have concerning Unauthorized 
Messages involving Customer or its Clients. The provision of 
such information will not subject SBC Telco to any liability of 
claim by either the Customer, its clients or subCICs or anyone 
claiming to be a third party beneficiary of this Agreement. The 
parties agree there are no and will be no third party beneficiaries 
of and/or to this Agreement and, to the fullest extent permitted 
by law, Customer authorizes SBC Telco to release such 
information. SBC Telco shall have no obligation to give 
Customer notice of such disclosures. 

6.1.4 Threshold Standards 

6.1.4.1. The Customer acknowledges that SBC Telco may, at is sole 
discretion, establish performance thresholds to monitor and 
evaluate the Customer's billing. SBC Telco's complaint andor 
adjustment thresholds are set forth in Exhibit D. The Customer 
agrees that SBC Telco shall have the right to modify the 
standards in Exhibit D upon sixty (60) days advance written 
notice to the Customer and without Customer's consent. 
Customers who exceed the pre-determined thresholds, as defined 
by SBC Telco, are subject to termination under Section 9 of this 
Agreement. 

6.1.4.2. A copy of the current thresholds is contained in Exhibit D, the 
receipt of which is hereby acknowledged. Should any 
modifications substantially change these thresholds, and such 
changes alter this Agreement to such an extent that in the 
reasonable judgment of the Customer it does not allow for the 
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continuation of Billing and Collection Services as contemplated 
herein, the Customer shall have the right to immediately 
terminate this Agreement without liability by providing written 
notice to SBC Telco, addressed as provided in Section 9 detailing 
the reasons it believes the Agreement is substantially changed. If 
the Customer elects to terminate this Agreement as provided in 
this section, written notice must be provided to SBC Telco ,within 
thirty (30) business days of the date SBC Telco notifies the 
Customer of the changes. 

6.1.4.3. The Customer agrees that should its total adjusted revenues, 
either Customer initiated or SBC Telco initiated, exceed twenty 
percent (20%) of total purchased revenues, the Message Bill 
Processing charge per message will not apply. The Customer's 
messages (including miscellaneous charge 42 and credit 41 
records) will be billed at the Message Bill Processing High 
Adjustment level charge per message billed, until such time as 
the Customer has demonstrated to SBC Telco's satisfaction that 
the Customer's total adjusted revenues are constantly below 
twenty percent (20%) of the Customer's purchased revenues. 

6.2 INQUIRY SERVICES PROVIDED BY CUSTOMER 

6.2.1 Inquiry services include acceptance of End User communications, claims, 
and inquiries regardinglquestions billing. 

Customer in its performance of Inquiry shall comply with all laws, rules, 
and regulations. Customer shall respond to End User inquiries in 
accordance with Customer's procedures. Customer shall not threaten End 
Users with actions that are not authorized by law. 

SBC Telco will refer all Customer's End Users to the Customer. The 
Customer will provide a toll free Inquiry number and, if applicable, and 
address for the End User and SBC Telco to utilize in contacting the 
Customer. This toll free number will appear on the Customer's page of the 
SBC Telco bill. The Customer's toll free Inquiry number must be 
adequately staffed to ensure that the Customer is accessible to End User 
and SBC Telco during normal business hours. The Customer will be 
charged a manual adjustment charge for each adjustment issued by SBC 
Telco as defined in Exhibit A. 

If SBC Telco is contacted by the End User regarding Customer's charges, 
SBC Telco may at its sole discretion, immediately remove disputed 
charges for an End User and recourse said charges back to the Customer. 
If SBC Telco generates an End User requested adjustment, SBC Telco 

6.2.2 

6.2.3 

6.2.4 
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6.2.5 

6.2.6 

shall advise the End User that: 1) the disputed amount will be removed 
from the SBC Telco bill; and 2) Customer may independently pursue 
collection activities. The Customer will be charged a manual adjustment 
charge for each adjustment issued by SBC Telco as defined in Exhibit A. 

All such adjustments will be reflected on SBC Telco’s adjustment report 
issued to the Customer. 

Customer shall provide full or partial adjustments of billed charges as 
necessary to satisfy the End User. Customer shall submit End User 
adjustments to SBC Telco within five (5) after agreeing to adjust charges 
for the End User. 

6.3 CERTIFICATION 

Customer warrants and represents that it has obtained and will keep current all 
necessary jurisdictional certificates and certifications required to conduct the 
business for which it will submit charges for billing under this Agreement. 
Customer certifies that all Clients forwarding charges for billing through 
Customer have also obtained similar certification. Upon request, Customer will 
provide satisfactory evidence of all such certifications. SBC Telco shall have no 
obligation to process any Customer billing that is forwarded on behalf of a Client 
which has not obtained proper certification or whose certification is revoked or 
suspended. Failure to obtain or retain proper certification or to furnish 
satisfactory proof thereof shall constitute a material default under this Agreement 
for which SBC Telco may terminate this Agreement under Section 9. For the 
purposes of this Section, “certification” includes any registration of similar filing 
or approval required by any regulatory agency having jurisdiction over Customer 
or any of its Clients. 

6.4 ADVERTISING/PUBLICITY 

6.4.1 Neither Customer nor its Clients shall publish or use the name, service 
mark or trademark of the SBC Telcos or any SBC Telco Affiliates in any 
advertising, telemarketing, direct mail or other promotions or any other 
publicity material relating to the Services provided under this Agreement 
or any products or services of Customer or its Clients billed under this 
Agreement without the prior written authorization of SBC Telco. 

Neither Customer nor its Clients, nor their employees, contractors or 
agents, shall make any misrepresentations concerning their affiliation with 
the SBC Telcos or any SBC Telco Affiliates, or imply that products or 
services of Customer or its Clients are associated with or endorsed by the 
SBC Telcos or SBC Telco Affiliates. 

6.4.2 
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6.4.3 In the event of any violation of this Section, SBC Telco may give notice of 
immediate Termination under Section 9. In addition, Customer shall 
reimburse SBC Telco for any out of pocket expenses incurred by SBC 
Telco in investigating such violation, as well as for any lost profits or costs 
associated with the loss or restoral of End User accounts. 

Customer agrees that a continued violation of this Section would cause the 
SBC Telcos or their Affiliates irreparable injury for which they would have 
no adequate remedy at law, and that the SBC Telcos or their Affiliates shall 
be entitled to seek immediate injunctive relief prohibiting such violation, in 
addition to any other rights and remedies available to them. Customer 
waives any right to require that the SBC Telcos or their affiliates post a bond 
to make such injunctive relief enforceable. 

Customer shall include, and SBC Telcos and their Affiliates shall be made 
third party beneficiaries of, similar rights and obligations to those set forth in 
this Section in Customer’s agreements with its Clients. 

6.4.4 

6.4.5 

6.5 CLEARINGHOUSE PROVISIONS 

6.5.1 Customer may act as a clearinghouse or aggregator of billing for other 
interexchange carriers or provider of enhanced services (hereinafter 
“Client” or “Clients”). If Customer acts as an agent or aggregator for any 
permitted Clients, the following requirements apply: 

a) Customer shall be responsible for ensuring that any Client 
Messages forwarded to SBC Telco for billing fully conform with 
the terms and conditions of this Agreement. Client Messages shall 
be considered as Customer’s billing for all purposes under this 
Agreement. 

Customer shall remain solely responsible to Client for all rights 
and obligations under this Agreement. SBC Telco shall have no 
obligation to deal directly with the Client, nor shall Client be a 
Third Party beneficiary of this Agreement or have any claim 
directly against the SBC Telco hereunder. Customer shall serve as 
the sole point of contact with its Clients. 

Customer shall impose on its Client the duty to adhere to all 
applicable terms and conditions of this Agreement regarding 
billing that will be processed by SBC Telco. 

b) 

c) 
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d) Customer may not add any Clients to this Agreement or forward 
billing on behalf of, received from or purchased from any Third 
Party without the prior written authorization of SBC Telco. 

Any request to add a Client or subCIC shall be submitted not less 
than sixty (60) days prior to the expected effective date of such 
addition. 

Upon request, Customer shall furnish any information in its 
possession concerning any activities by its Clients that involve 
violations including, but not limited to, violations involving local 
exchange carriers in other areas of the country. 

Should the Customer elect the Volume Discount pricing plan 
(available only in SWBT, Pacific and Nevada), the Customer 
shall remain solely responsible for ensuring that each sub-entity 
that they are forwarding billing on behalf of, complies with the 
volume discount requirement of 85% of that sub-entity's billings. 

e)  

0 

g) 

6.5.2 SBC Telco reserves the right to reject for any reason or no reason, in its 
sole discretion, the addition of any new Clients requested by Customer. 

If no permitted Clients or subCICs are identified to SBC Telco, Customer 
will forward only its own billing to SBC Telco for processing under this 
Agreement. 

6.5.3 

7.0 DISPUTES AND CLAIMS 

7.1 DISPUTElCLAIM RESOLUTIONS 

7.1.1 In the event of disputesklaims that may arise under this Agreement or the 
Tariff(s), the Parties shall discuss and negotiate the issues surrounding the 
disputeklaim between the Parties' authorized representatives, with 
informal escalation within the Parties' organizations as necessary to pursue 
and achieve resolution as expeditiously as possible. 

7.1.2. Any suit arising out of or relating directly or indirectly to this Agreement, 
whether of validity, interpretation, performance or otherwise, will be 
governed by and construed in accordance with the laws of the State of 
Texas applicable to agreements made and to be performed in Texas 
without regard to Texas' choice of law rules. All actions and proceedings 
arising out of or relating directly or indirectly to this Agreement and 
General Release will be filed and litigated exclusively in the State District 
Court for Dallas, Texas. Customer expressly consents to the jurisdiction 
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of that court, agree that venue is proper in that court, and expressly waives 
any objection to the jurisdiction and/or venue of that court. Customer 
states, acknowledges, and recognizes that the majority of its contacts with 
SBC Telco are in Dallas and that jurisdiction and venue are proper in 
Dallas, Texas. 

7.2 LIMITATION PERIOD 

No Claim under this Agreement may be made or brought by any Party more than 
two (2) years after the date of the event that gave rise to the Claim. 

8.0 LIMITATION OF LIABILITY 

8.1 

8.2 

8.3 

8.4 

SBC Telco's aggregate liability to customer for all direct damages, including 
without limitation contract damage and damages for injuries to persons or 
property, whether rising from a breach of this Agreement, breach of warranty, 
negligence, strict liability, or any other tort with respect to the services, is limited 
to the amount of direct damage actually incurred. Customer releases SBC Telco 
and its parents, subsidiaries, affiliates, officers, directors, employees, agents, and 
representatives from any liability in excess of this amount. For the purposes of 
this agreement, Customer's "Direct Damages" with respect to any messages 
submitted for billing include only its out of pocket expenses, and do not include 
any lost profits. 

In no event shall SBC Telcos be liable to Customer for any incidental, 
consequential, or special damages, including without limitation lost revenues, 
profits or savings, even if they have been advised of the possibility of such 
damages. Customer waives any claim against the SBC Telcos for punitive or 
exemplary damages. 

With respect to indemnified third party claims, neither party shall have any 
liability to the other for any incidental, consequential, or special damages, 
including without limitation lost revenues, profits or savings, even if such party 
has been advised of the possibility of such damages, if the party seeking 
indemnification could have avoided incurring such damages by including 
limitation language in that party's contract with such third party. 

The right to recover damages, if any, within the limitations specified in this 
section is Customer's exclusive remedy, without in any way limiting the 
application of this section. 

9.0 TERMINATION OF SERVICE 
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9.1 Either Party shall have the right to terminate this Agreement: 

a) at any time, with or without cause, upon sixty (60) days prior written 
notice to the other party; or 

immediately, upon written notice to the other Party, if continued 
performance would cause a Party to be in violation of (i) any order of any 
court or regulatory agency having jurisdiction of such Party, or (ii) any 
law, statute, ordinance or regulation to which the Party is subject, or 

b) 

9.2. SBC Telco shall have the right to terminate this Agreement: 

a) Upon ten (10) days prior written notice in the event of a default by 
Customer in any payment obligation, if such default is not cured within 
such ten (10) day period; 

Immediately if Customer or any of its Clients fails to comply with the 
requirements of Sections 6.1 andior 6.4. or is Customer or any of its 
clients generates complaints to SBC Telco which SBC Telco, in its sole 
discretion, considers excessive. 

b) 

9.3 Customer shall have the right to terminate this Agreement: 

a) If a Force Majeure Condition occurs and results in a delay or failure in 
performance of a material obligation of an SBC Telco under this 
Agreement for more than sixty (60) days, or 

In the event of a modification of this Agreement or SBC Telco procedures 
under Section 3, Modifications, which has a material adverse impact upon 
Customer’s current operations, provided that notice of termination is given 
and made effective at anytime within thirty (30) days after Customer’s 
receipt of notice of such modification. 

b) 

9.4 Upon termination of this Agreement, Customer shall pay to the affected SBC 
Telcos the balance of the total Monthly Minimums and any other outstanding 
charges which remain owing through the balance of the Term at the time of 
termination within five ( 5 )  business days of termination if (i) Customer terminates 
for convenience under Section 9.1.A or (ii) SBC Telco terminates because of a 
breach or default by Customer under Section 9.1.C. 

Upon termination of this Agreement by either Party under Section 9.1, the Parties 
shall be responsible for paying any and all outstanding amounts due to the other 
Party. With respect to Customer, these amounts may include, but are not limited 
to, Customer and Client’s unbillables, post-billing adjustments, uncollectibles 
moneys, and charges for Services that occur for a period of twelve (12) months 

9.5 
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reimburse SBC Telco for any interest, penalties or surcharges 
which are due solely as a result of a negligent act or omission of 
SBC Telco. 

5.10.5 Tax Indemnification 

5.10.5.1 Customer agrees to defend, indemnify and hold the SBC *Telco 
harmless from and against any liability or loss, as to services 
billed hereunder by the SBC Telco to Customer's End Users, 
resulting from any Taxes, penalty, interest, additions to Tax, 
Surcharges or other charges or expenses payable or incurred by 
the SBC Telco as a result of: 

a) The provision by the SBC Telco of services covered by this 
Agreement, as provided in Section 5.7.4; 

b) The delay or failure of Customer (to the extent not 
attributable to any negligent act or omission of the SBC 
Telco) to pay any Tax or such other item or file any return 
or other information as required by law, tariff or this 
Agreement; 

SBC Telco's compliance with any of its obligations under 
this Agreement, or with any determination or direction by 
or advice of Customer, or using information provided by 
Customer in performing any Tax-related service hereunder; 
or 

A determination by the IRS, or any other taxing authority, 
whether in response to a ruling request or in the course of 
an audit of either Party, that the SBC Telco is responsible 
for collecting and remitting federal, state or local taxes and 
filing the applicable tax returns. 

c) 

d) 

5.10.5.2 Consistent with the indemnity provided above, Customer shall, at 
its option and expense (including, if required by a taxing 
authority, payment of any such Tax, penalty, interest, addition to 
Tax, Surcharge, or other charges, prior to final resolution of the 
issue), have the right to seek administrative relief, a ruling, 
judicial review (original or appellate level) or other appropriate 
review (in a manner deemed appropriate by Customer), as to the 
applicability of any Tax, penalty, interest, addition to Tax, 
Surcharge, or other charges or to protest any assessment and 
direct any legal challenge to such assessment, but shall be liable 
hereunder for any such amount ultimately determined to be due. 
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after the termination of this Agreement as provided in Exhibit B. With respect to 
SBC Telco, these amounts may include, but are not limited to, all outstanding net 
amounts due for PAR. 

9.6 SBC Telco may terminate this Agreement without penalty should any regulatory 
agency, court, or other government body rule that SBC Telco must separately bill 
or include charges from entities offering services that compete with SBC Telco's 
or it Affiliates' services, other that Customer's, services in the same bill that SBC 
Telco issues to its local telephone customers as a result of providing Billing and 
Collection Services to Customer. 

10.0 INDEMNIFICATION 

10.1 Except as otherwise provided in this Agreement, without regard to whether 
services are provided under Tariff or contract, Customer (the "Indemnifying 
Party") will indemnify and hold harmless SBC Telco ("Indemnified Party") from 
and against any loss, cost, claim, liability, damage or expense (including 
reasonable attorney's fees) to Third Parties, relating to or arising out of 
negligence, misconduct, or breach of this Agreement by the Indemnified Party, its 
employees, agents, or contractors, and associated with this Agreement. In 
addition, the Indemnifying Party will defend any action or suit brought by a Third 
Party against the Indemnified Party for any loss, cost, claim, liability, damage or 
expense relating to or arising out of the negligence, misconduct, or breach of this 
Agreement by the Indemnified Party, its employees, agents, or contractors, under 
this Agreement. In addition, the Customer agrees to indemnify, defend, and hold 
SBC Telco harmless from any and all loss, cost, claim, liability, damage, or 
expense (including reasonable attorney's fees) arising from the accuracy of the 
billing charges submitted by the Customer to SBC Telco, regardless of whether 
such charges are due and owing. 

The Indemnified Party will notify the Indemnifying Party promptly in writing of 
any written claims, lawsuits, or demand by Third Parties for which the 
Indemnified Party alleges that the Indemnifying Party is responsible under this 
section and tender the defense of such claim, lawsuit or demand to the 
Indemnifying Party. The Indemnified Party also will cooperate in every 
reasonable manner with the defense or settlement of such claim, demand or 
lawsuit. The Indemnifying Party will not be liable under this subparagraph for 
settlements by the Indemnified Party of any claim, demand or lawsuit unless the 
Indemnifying Party has approved the settlement in advance or unless the defense 
of the claim, demand or lawsuit has been tendered to the Indemnifying Party in 
writing and the Indemnifying Party has failed promptly to undertake the defense. 

Notwithstanding any other provision of this Section 10, the parties acknowledge 
that SBC Telco has no knowledge of the validity of message payment obligations 

10.2 

10.3 
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(billing charges) sent to SBC Telco for billing and collections under this 
Agreement, and that SBC Telco therefore strictly relies upon the Customer to 
forward only correct billing charges that can be, if necessary, substantiated in a 
court of law. 

Upon request, the Customer will provide to SBC Telco all evidence needed to 
sustain billing charges challenged by an End User, and SBC Telco may, adjust 
said charges with recourse if the Customer does not provide all evidence needed 
to substantiate billing charges which are challenged by an End User. SBC may 
adjust any billing charges challenged by an End User if in SBC Telco's sole 
opinion, the circumstances involved in the dispute, should be handled between the 
Customer and the End User. The Customer certifies, when forwarding billing 
charges to SBC Telco, that said charges are true and correct, and accurately 
reflect proper charges legally owed by the billed Party (End User). This 
Customer certification of validity shall apply to all billing charges forwarded to 
SBC Telco under this Agreement by the Customer from whatever source. Should 
SBC Telco incur liability for billing and collection of any billing charges 
forwarded by the Customer, or for termination of an End User's local phone 
service as part of said collection, or for defamation or libel or injury to credit or 
otherwise incurs liability arising from or resulting from SBC Telco's performance 
of its obligations under this Agreement, the Customer will defend, indemnify, and 
hold harmless SBC Telco for any loss, cost, claim, damage or expense (including 
reasonable attorney's fees) arising from such billing and collection. 

10.4 

10.5 The Customer shall indemnify SBC Telco for any loss, damage, expense 
(including reasonable attorney's fees) or liability that may result by reason of any 
infringement or claim of infringement of any patent, trademark, copyright, trade 
secret or other proprietary interest based upon SBC Telco's provision of,Services 
provided pursuant to this Agreement. However, where such infringement or 
claim arises solely from the Customer's adherence to SBC Telco's written 
instructions or directions, SBC Telco shall so indemnify the Customer for such 
infringement or claim of infringement. 

Each Party shall defend or settle, at its own expense, any action or suit against the 
other for which it is responsible under this clause. Each Party shall notify the 
other promptly of any claim of infringement for which the other is responsible, 
and shall cooperate with the other in every reasonable way to facilitate the 
defense of any such claim. 

10.6 

11.0 PROPRIETARY INFORMATION 

Attached to this Agreement, as Exhibit F, is the Parties' understanding with respect to 
Proprietary Information. 
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12.0 FORCE MAJEURE 

Neither Party shall be liable or deemed to be in default under this Agreement for any 
delay or failure to perform resulting from (i) accidents, fire, labor disputes, epidemics, 
war, terrorist acts, riots, insurrections, power blackouts, acts of nature or other causes 
beyond its reasonable control and without its fault or negligence, (ii) acts or omissions of 
the other Party or of a third party (other than the non-performing Party’s own agents or 
contractors), or (iii) compliance with any law, regulation, ruling, order or requirement of 
any federal, state or municipal government or department or agency or court of 
competent jurisdiction (a “Force Majeure Condition”). Any delay resulting therefrom 
shall extend performance accordingly or excuse performance, in whole or in part, as may 
be reasonable. Customer may terminate for a Force Majeure Condition which continues 
for more than sixty (60) days as provided in Section 9, Termination of Service. 

13.0 AMENDMENTS AND WAIVERS 

This Agreement (or any part thereof, including Exhibits or documents referred to herein) 
may be modified or additional provisions may be added by written agreement signed by 
or on behalf of Customer, and each affected SBC Telco, unless otherwise provided 
herein. No amendment or waiver of any provision of this Agreement and no consent to 
any default under this Agreement shall be effective unless the same shall be in writing 
and signed by the Party against whom such amendment, waiver or consent is claimed. In 
addition, no course of dealing or failure of any Party to strictly enforce any term, right or 
condition of this Agreement shall be construed as a waiver of such term, right or 
condition. 

14.0 ASSIGNMENT 

14.1 

14.2 

14.3 

Neither Party shall assign any right or obligation under this Agreement without 
the other Party’s prior written consent. Any attempted assignment shall be void. 

Notwithstanding Section 14.1, Customer may assign money due or to become due 
to it from SBC Telco for the purchase of PAR, provided (i) Customer gives SBC 
Telco at least thirty (30) days prior written notice of such assignment, (ii) such 
assignment shall not impose upon SBC Telco obligations to the assignee other 
than the payment of such moneys and (iii) such assignment shall not result in the 
filing or claim of a security interest in any PAR offered to SBC Telco for 
purchase under this Agreement. 

Notwithstanding Section 14.1, either Party may assign this Agreement, in whole 
or in part, to: 

a) A parent corporation; 
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b) Any company into which a Party may merge or consolidate or which 
acquires substantially all of its assets or stock; or 

A wholly owned Affiliate of the parent corporation which is of a financial 
standing equal to or greater than that of the assignor. 

c) 

Any assigment under this Section shall not require the consent of the other Party, 
but the assigning Party shall provide written notice to the other Party within thirty 
(30) days of such assignment. An assignment under this Section shall not 
increase the scope of the Services which SBC Telco is obligated to provide by 
more than ten percent (10%). If the company into which Customer merges or 
consolidates or which merges and consolidates with Customer also has a billing 
and collection agreement with SBC Telco, then the more recent of the billing and 
collection agreements between the Parties will survive such merger or 
consolidation and govern the billing and collection services provided thereafter by 
SBC Telco to the surviving company. 

Without limiting the generality of the forgoing, this Agreement shall be binding 
upon and shall inure to the benefit of the Parties' respective successors and 
assigns. 

14.4 

15.0 NOTICES AND DEMANDS 

Except as otherwise provided under this Agreement, all notices and demands that may be 
given by a Party to the other Party under this Agreement shall be in writing and shall be 
deemed to have been duly given 1 )  on the date delivered in person or 2) on the date of the 
return receipt for those sent postage prepaid, in the United States mail via Certified Mail, 
return receipt requested; or, 3) on the date transmitted electronically provided that the 
receiving machine delivers confirmation to the sender and receipt is verified through a 
phone call; or, 4) on the date transmitted via electronic mail. If electronic mail delivery is 
selected as the method of giving notice under this section, the electronic mail record of 
receipt is binding as appropriate notification. If personal delivery is selected as the 
method of giving notice under this section, a receipt of such delivery shall be obtained. 
Mailing addresses for notices shall be as indicated on the Customer's current 
Implementation Forms. The Parties will officially indicate their electronic notice name 
and address if this method of notification will be employed. 

16.0 THIRD PARTY BENEFICIARIES 

Except as provided in Section 10, this Agreement shall not provide any person not a party 
to this Agreement with any remedy, claim, liability, reimbursement, claim of action or 
other right in excess of those existing without reference to this Agreement, including 
those parties which fonvard billing charges to Customer to have their billing messages 
included by SBC Telco on End User telephone bills. 
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17.0 GOVERNING LAW 

The laws of the State of Texas shall govern the construction and interpretation of this 
Agreement and any Claim arising hereunder or related hereto, whether in contract or tort, 
without regard to Texas' choice of law rules. Any lawsuit instituted by either party in 
connection with this Agreement shall only be brought in the District Court of Dallas, 
Texas and both parties hereby consent to the personal jurisdiction of such courts. All 
actions and proceedings arising out of or relating directly or indirectly to this Agreement 
and General Release will be filed and litigated exclusively in the State District Court for 
Dallas, Texas. Customer expressly consents to the jurisdiction of that court, agrees that 
venue is proper in that court, and expressly waives any objection to the jurisdiction 
andor venue of that court. Customer states, acknowledges, and recognizes that the 
majority of its contacts with SBC Telco are in Dallas and that jurisdiction and venue is 
proper and accepted by all parties to this Agreement. 

18.0 SEVERABILITY 

If any provision of this Agreement shall be held invalid or unenforceable for any reason, 
such invalidity will affect only the portion of the Agreement that is invalid. In all other 
respects this Agreement will stand as if such invalid or unenforceable provision had not 
been a part thereof, and the remainder of the Agreement shall remain in full force and 
effect. Additionally, the Parties shall endeavor to replace the provision with a valid and 
enforceable provision acceptable to both Parties which so far as possible achieves the 
same economic and other benefits for the Parties as the severed provision was intended to 
achieve. 

19.0 ENTIRE AGREEMENT 

This Agreement (including all Appendices, Exhibits, and/or Attachments hereto) 
constitutes the entire agreement between the Parties and supersedes all prior agreements, 
oral or written representations, statements, negotiations, proposals and undertakings with 
respect to the subject matter hereof. Except as otherwise provided in this Agreement, no 
modification, amendment, supplement to or waiver of this Agreement or any of its 
provisions shall be binding upon the Parties unless made in writing and duly signed by 
authorized representatives of both Parties. 

20.0 HEADINGS 

The headings in this Agreement are for convenience and shall not be construed to define 
or limit any of the terms herein or affect the meanings or interpretation of this 
Agreement. 
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21.0 SUSPENSION OF PERFORMANCE; RIGHT TO WITHHOLD; AND OFFSET 

21.1 Upon notice to Customer, SBC Telco may suspend performance of this 
Agreement immediately if Customer is in breach of any other agreement between 
the parties. 

If Customer fails to pay when due any monthly charges for Services, any recourse 
adjustments or any interest or other amounts due to SBC Telco under this 
Agreement, thcn in addition to any other rights SBC Telco may have under this 
Agreement, SBC Telco may refuse to provide any further Billing and Collection 
Services, directly or indirectly, to Customer, including billing and collection 
services on Customer Accounts received through an aggregator, affiliate or other 
agent of Customer. If SBC Telco does accept any Customer accounts for Services 
while Customer is past due on any amounts owing to SBC Telco, then SBC Telco 
may deduct the amounts owed from any PAR owed to Customer or its agent on 
Customer’s behalf. 

Notwithstanding anything contained herein to the contrary, if the fmancial 
condition of the Customer becomes impaired and/or the Customer fails to pay its 
obligations to SBC Tclco as they become due or when services are terminated, the 
Customer agrees SBC Telco shall be entitled to withhold any funds, which 
otherwise might be due, or become due to the Customer hereunder, to satisfy any 
unpaid or potential obligation of the Customer to SBC Telco, including, but not 
limited to, any amounts due under this Agreement, any access charges due SBC 
Telco, any amounts due to SBC Telco under applicable tariff, under any other 
agreement, or otherwise. 

Where Customer acts as an agent or aggregator of a Client or any other Third 
Party and such Client or Third Party has an outstanding balance due to the SBC 
Telco, the SBC Telco may net any amounts due to the SBC Telco against 
payments due the Customer, not to exceed the Message revenues associated with 
such Client or Third Party; provided, however, that such netting will be subject to 
(i) any charges, offsets, or other claims of Customer against Client, and (ii) any 
valid claims of third parties having a priority over SBC Telco’s claim against the 
Client, such as an assignment of the Client’s receivables of which Customer has 
received prior notice. Customer shall cooperate with SBC Telco in determining 
the revenues owing to Client which are subject to netting under this Section. If 
SBC Telco nets such amounts owed by Client against amounts due to Customer 
under this Agreement, SBC Telco will assign its claim to such revenues to 
Customer upon request. 

21.2 

21.3 

21.4 

22.0 SUB-CONTRACTING 
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SBC Telcos shall have full power and authority to enter into contracts with third parties 
to perform the services to be provided under this Agreement. Upon notice from SBC 
Telcos, Customer agrees to cooperate with such third parties to the extent reasonably 
requested by SBC Telcos. Nothing in this paragraph shall relieve SBC Telcos of its 
obligations under this Agreement. 

23.0 WARRANTIES 

SBC Telco makes no warranties, expressed or implied, including, but not limited to, 
warranties with respect to tax procedures applied to billing and the implied warranties of 
merchantability and fitness for a particular purpose. Customer shall not have the right to 
make or pass on, and shall take all measures necessary to ensure that neither it nor any of 
its Agents or employees make or pass on, any such warranties or representations on 
behalf of the SBC Telcos to any Client, End User, or other Third Party. 

24.0 INTELLECTUAL PROPERTY 

Except as otherwise expressly provided herein, nothing contained in this Agreement shall 
be construed as conferring by implication, estoppel, or otherwise any license or right 
under any patent, trademark, trade name, copyright, or other intellectual property right of 
either Party. 

25.0 OTHER BUSINESS, NO INTEREST CREATED 

Nothing in this Agreement shall be deemed to create any interest in favor of SBC Telcos 
or Customer in the assets, revenues, earnings or otherwise in the business of the other. 

26.0 SOFTWARE 

SBC Telco or its contractors or agents may develop specifications, drawings, 
documentation, concepts, methods, techniques, processes, adaptations, and ideas 
including, but not limited to, software (hereinafter “Software”) for the purpose of 
rendering Services to Customer under this Agreement. Unless otherwise agreed in 
writing by authorized representatives of the Parties, in advance of the creation of the 
Software, SBC Telco shall own all right, title, and interest, including copyright, in and to 
the Software. 

27.0 SURVIVABILITY OF OBLIGATIONS 

Notwithstanding expiration or termination of this Agreement, the provisions of this 
Agreement and each Party’s obligations hereunder, which by their nature or context are 
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required or intended to survive, shall survive and remain in full force and effect after such 
expiration or termination. 

28.0 REALIGNMENT OF LOCAL EXCHANGE TELEPHONE FRANCHISES 

In the 'event SBC Telco sells, exchanges, or transfers a local exchange telephone 
franchise(s) in which SBC Telco provides services under this Agreement, SBC Telco 
agrees to the following: 

a) To notify the Customer of the sale, exchange, or transfer of a local exchange 
franchise and the proposed closing date, provided information regarding the sale, 
exchange, or transfer is not confidential or prohibited by law, regulation, court or 
regulatory order, or agreement from being disclosed to third parties. If 
information regarding the sale, exchange, or transfer is confidential, SBC Telco 
will notify Customer at the earliest reasonable opportunity when such information 
is no longer confidential and such disclosure is not prohibited by law, regulation, 
court or regulatory order, or agreement from being disclosed to third parties. If 
SBC Telco fails to notify Customer, SBC Telco shall not be liable for any loss, 
cost, expense, damages, or liabilities resulting from failure to notify Customer. 

SBC Telco shall have no obligation to perform Services in local exchange 
telephone franchises that have been sold, exchanged, or transferred to another 
PWY. 

Subject to the terms of the sale, exchange, or transfer, SBC Telco shall cooperate 
with Customer on billing and interface issues related to the sale, exchange, or 
transfer or local exchange telephone franchise(s) as to Services performed under 
this Agreement. 

b) 

c) 
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IN WITNESS WHEREOF, the parties have entered into this Agreement as of the date first 
written above. 

SBC TELCO SBC Advanced Solutions, Inc. for itself and for 
itself and for its affiliates. AADS of Illinois, 
Indiana, Michigan, Ohio, and Wisconsin: 

(Name of Customer) 

(Customer's Address) 

(Custome?~ Telephone Number) 

By: By: 

Name: James Walsh Name: Karol Sweitzer 

(Signature) (Signature) 

(Print) (Pri"t) 

Title: District Manager - Billing and Collection Title: VF' Finance 
Services 

Date: 8/28/01 Date: 8/23/01 
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Appendix 1 
Glossary 

Definitions. As used in this Agreement (including the Appendices, Exhibits, and 
Attachments hereto), the terms set forth below will have the following respective 
meanings and will be equally applicable to both the singular and plural forms of the terms 
defined 

Adjusted Revenue: 

Adjustments: 

Anticipated Uncollectibles 
(Allowance for 
Uncollectibles) : 

Bill Date: 

Bill Message: 

Bill Processing: 

Bill Rendering: 

Billed Revenues: 

Billing and Collection 

The total in a settlement period of Accepted 
Revenues plus Taxes and Surcharges, less 
Recoursed Adjustments, less discounts, and 
Unbillables, and plus Rebills. This is the amount 
to which the Uncollectible Factor is applied to 
determine the monthly Allowance for 
Uncollectibles. 

Adjustments include, but are not limited to, a full 
or partial refund of specific charges on End User 
bill. 

Anticipated Uncollectibles are estimated amounts 
representing the portion of the Adjusted Revenue 
which the SBC Telco expects will ultimately 
become Realized Uncollectibles, as determined by 
applying the Uncollectible Factor. 

The date of the SBC Telco End User Bill or the 
date of the Statement of Amount Due SBC Telco, 
whichever applies. 

A communication containing promotional, 
informational, or legally required messages that 
are acceptable to SBC Telco and printed in the 
Customer’s portion of the End User Bill. 

The processing of B&C Customer messages and 
the preparation and mailing of statements to End 
Users on behalf of the B&C Customer. 

The preparation and mailing to an End User 
statements of amounts due. 

The total amount of Customer charges inclusive of 
Taxes and Surcharges, which are billed to SBC 
Telco End User accounts during a specific period. 

Charges which make up the Amount Due SBC 
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Appendix 1 
Glossary 

Telco for Billing and Collection Services provided 
to Customer under contract or applicable tariffs. 

Any day of the week other than Saturday, Sunday, 
or a Holiday. 

Services Charges: 

Business Day(s): 

Client: 

Clearinghouse: 

A service company that has contracted with. a 
Clearinghouse to be its billing agent. The “Client” 
is the Clearinghouse’s customer. The Client may 
be the provider of the services being billed, or may 
be acting as a clearinghouse agent for other 
services providers. 

A billing aggregator which processes its Clients’ 
Messages with unique identification numbers 
called “Sub-CICs”, which are assigned by the 
Clearinghouse. 

Connect:Direct/NDM: A communications protocol product of Sterling 
Corporation which is used to electronically 
transmit data files between SBC Telcos and 
Customer. 

Customer: 

Data Set: 

Customer, for the purposes of this contract, means 
the purchaser of SBC Telco Billing and 
Collections Services. Customer Message: The 
individual call detail including Customer’s charges 
to the End User. 

The file containing End User messages which is 
transmitted by Customer to the SBC Telco for 
billing. 

Data Transmission: The process of sending standard format call detail 
or records from one location to another using 
standard transmission software programs, such as 
Connect:Direct/NDM software, or in the 
alternative, the transfer of Customer message 
detail to the SBC Telco by magnetic tape. 

Date Created: A six-position numeric field in the EMI header 
record that identifies the date a pack or Data Set 
was created by Customer. 

Denial of Service: Consists of denying an End User’s access to the 
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Appendix 1 
Glossary 

network or portions of the network in cases of 
insufficient payment. 

Exchange Message Interface, the industry standard 
format for the exchange of message data between 
carriers. 

EMI: 

End User(s): The End User is a SBC Telco customer for local 
exchange service, exclusive of resellers of local 
exchange service. End User shall also include 
those entities pursuant to this Agreement that are 
using Customer’s services to provide service to, or 
reselling Customer’s services to others. 
The billing media used to convey to End Users the 
charges for telephone services of SBC Telco as 
well as for Customer, and other Entities for which 
SBC Telco provides billing and collection 
services. 

End User Bill(s): 

Final Bill: 

Final True-Up: 

Inquiries: 

Inquiry Services: 

LEC: 

Message: 

A bill rendered to an End User for outstanding 
amounts following disconnection of all associated 
services. 

Settlement, between the SBC Telco and Customer, 
of Reconrsed Adjustments and Uncollectible Bad 
Debt following the end of SBC Telco provision of 
Billing and Collection Services to Customer. 

The communications, either written or oral, to the 
SBC Telcos concerning End User billing. 

The answering of End User questions, either 
written or oral, concerning disputed charges and 
billed amounts, including explaining charges and 
credits, investigating claims, and adjusting 
charges. 

Local Exchange Canier, which is the local 
telephone company that renders the bill to the End 
User. 

“Message” or “Messages” means all EM1 
formatted records forwarded by Customer to the 
SBC Telco for bill processing which contain 
billing information such as service details, charges, 
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Appendix 1 
Glossary 

mechanized credits, and adjustments. 

Message Processing A rate charged by the SBC Telco for each 
Charge: Customer message accepted and billed. 

Netting: 

Pack 

Page: 

The amount due the Customer minus the amount 
due SBC Telco. 

A term used to describe a group of invoices or 
messages, separated by header and trailer records 
that the Customer submits to the SBC Telco. 

One side of the sheet of paper upon which the End 
User Bill is printed, or if the sheet is folded and 
printed as a folio, one of the four resulting pages. 

PAR: Purchase of Accounts Receivable 

Payment and Processing: The process by which payments are received and 
applied to Remittance the End User's balance due 
for services provided by Customer. 

Any service in which any person provides audio 
information, audio entertainment or the provision 
of a product; the charges which are assessed on the 
basis of the completion of the call, for which the 
caller pays a per-call or per-time interval change. 

Pay-Per-Call Services: 

Pre-subscribed: An End User has selected Customer or another 
camer as its primary interexchange camer for the 
purpose of providing intraLATA andor 
interLATA, telecommunications services. 

Purchase of Accounts 
Receivable (PAR): 

Purchase of Accounts 
Receivable (PAR) 
Statement: 

The monthly purchase by SBC Telco of 
Customer's End User receivables that include 
confirmed revenues, Unbillables, Uncollectibles, 
Taxes, and Adjustments. 

The statement which the SBC Telco provides 
monthly to Customer as identification of the Net 
Purchase Amount Due Customer for the Purchase 
of Accounts Receivable, which is supported 
by all associated back up detail reports. 
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Glossary 

Rebill(s) or Rebilling: Rebills are End User messages which the SBC 
Telco bills back to the same or a different End 
User account after investigation determines the 
proper End User account the messages belong to. 

Recoursed Adjustments are amounts that the SBC 
Telco removes from End User balances and 
charges back to Customer via a deduction on the 
Purchase of Accounts Receivable Statement. They 
may be initiated by Customer, the SBC Telco or 
by the End User and include, but are not limited to, 
adjustments made to End User Bills to correct 
charges on current or prior bills; amounts removed 
from End User balances at the direction of 
Customer; amounts removed from the End User 
balances by SBC Telco to comply with legal or 
regulatory requirements. 

Reboursed Adjustments: 

Recoveries: Moneys received in payment of an outstanding 
balance of Realized Uncollectibles. 

Revenue Account Office 
(RAO): 

A standard designation of a local phone company. 
May be used in conjunction with EM1 to identify 
the specific phone company who sent or shall 
receive such transactions. A large company may 
have multiple data centers or divisions within the 
company with different RAOs. 

SBC Telco: 

Text Phrase: 

The SBC Telephone Companies as defined in the 
Principal Agreement, which are the Parties 
performing Services for Customer under this 
Agreement. 

A communication of a non-promotional nature 
from Customer to End Users which clarifies or 
explains charges appearing in the Customer’s 
portion of the End User Bill. 

Time and Cost (T&C) An estimation of the number of hours, expense and 
Estimate: implementation date necessary to complete a 

project requested by Customer. 
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Glossary 

Toll Master File Maintaining a file of unbilled message details in 
Maintenance: line number order or account sequence. 

Maintaining message details with an account in a 
predetermined sequence. Toll Master File 
Maintenance takes Service Order (guide) activity 
into account, and new installs, finals, and 
telephone number changes will cause 
rearrangements of the master file sequence. 
Additional information is also maintained to 
identify unique services/options to which the 
billing account subscribes. 

Treatment: 

True-Up: 

Unbillables: 

Uncollectible Bad 
Debt Allowance: 

Uncollectible Factor: 

The various activities involved in obtaining 
payment from an End User whose account is in 
arrears. May include but is not limited to letters, 
phone calls, and collection agency involvement. 

The process of comparing Realized Uncollectibles 
to an amount withheld as Anticipated 
Uncollectibles for a certain time period. The 
difference is either due Customer (over- 
withholding) or the SBC Telco (under- 
withholding). 

Consists of messages that have been sent to the 
SBC Telco for processing that the SBC Telco 
cannot bill for various reasons including but not 
limited to messages that cannot be associated with 
a billing account. Invoice errors cause the entire 
invoice to error. Message Ready Billing usage 
will error on a message by message basis. 

An amount applied to the accounts receivable to 
recognize potential End User revenue losses on 
final accounts resulting from failure of the End 
User to pay legally earned service revenues. 

The percentage applied to Adjusted Revenues to 
determine the Anticipated Uncollectibles for a 
given timeframe. 
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Uncollectibles: 

Appendix 1 
Glossary 

Amounts lawhlly billed to End Users by the SBC 
Telco, which, after standard intervals and 
application of standard collection procedures, the 
SBC Telco determines are impracticable of 
collection and are written off as bad debt on final 
accounts. 
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Appendix 2 
Addresses for Notices and Demands 

The initial addresses for notices under Section 15, Notices and Demands, of the Principal 
Agreement are set forth below. The Parties shall promptly notify each other of any 
changes in the addresses or titles to whom notices are required to be sent under Section 
15, and shall prepare an amended Appendix 2 to reflect such changes. 

To Customer: 

Copies of all notices from Customer to SBC Telco shall be sent as specified above to: 

Industry Markets 
4 Bell Plaza 
Floor 20 
Dallas, TX 75202 

ATTN: Director - Billing and Collections 

With a copy to: 

Legal - Southwestern Bell Telephone Company 
1 Bell Plaza 
Floor 30 
Dallas, TX 75202 

ATTN: Senior Counsel (B&C) 
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ORIGINAL .-  

BILLING NAME AND ADDRESS (“BNA”) ACRERMENT 

This Agrcmunt is mads arid cntcred into t t lL 12th dsy of December, 2000, by and klween SAGE 
TELECOM. INC. (“Sage”) and VAR ITC TELECOM (“Var Tec”). 

WHEWAS, Snge providcs Billing Numc nnd Addrus rBNA”) information to providcrs of 
telccommunications services: 

WHEREAS, V u  Tec dcsimr IO obtain BNA tom Sage; 

WHEREAS, S8ge desires to provide Var Tec wirh BNA; 

NOW THEREFOM?, in consideration ofthe mUNa covenant8 cootained in this Agreenicnt! the 
parties agrec as followa: 

1. DEFINITION OF BNA 

For tbc pulpom ofthis Agrement, RNA shrill be defined us the complete billing name. stlett 
address, ciry or rown, stale and zip code of The Sage cusromer associeted in Sage’s records with a 
tclcphooc n u d m  assigned by Sagc. 

2. TeRM AND TERMINATION 

This Agreement shall be cffectivc as of rbc datu fusr stetcd above and shall continue in effecl 
thci-&er for n term of one (1) year (‘'initial Term”). Following the Initial Ten ,  rhe Aererlnrnt 
rlull aurnnutically renew for addiriun.1 one ( I )  yesr terms tinlese tither p”rty ~ I C C I Y  IU tcrmirutr 
this .4weeemnt by providing ninety (90) days prior written notice t~ the other party. 
Nonvitlunndjng anyrhing in tlus Agrecnlenl 10 the contrvy, ihe rights and obliptlons of lhr 
parties which by their nature continue beyond the im of this Agreement shall survivc expiration 
of terminntion of this Agreemen!. 

3. SAGE OBLIGATIONS 

3.1 Upon rocript ofn r c q u m  fmm Var Tsc, in rhr forrnof e-mal or diskener in Excel l o r m i  
ofcnd user ttlcphone numbcrs. Sage will rcply by providing Cue requested BNA 
information M c-mail. fax or dukcnes with the BNA iu Excel fornm and by sendinE 
such e-nlsil. fax or dirkclter to Vor Tcc wihiii fiticen (I 5 )  business days of Sage’s 
receipt of Var Tec’s rquest for thc BNA. 

In the even1 S U ~ C  rails to send Bh’A to Var Tec within fifleen ( 1 5 )  business dnys of 
Sage’s receipt ofVar Tec’s request for BNA. Var Tcc m y  iniplelnent blocks 011 the SIR‘ 
end users fur which Sage falls IO send BNA lo Vu‘ Tec, thus effectively blocking such 
c n d u m s  born being able to accese Var Tec’s network for I +  originating, IDXXX and 
ANI bascd origioaring calls. The call block shall not block 1-800, lzrnunaling or like 
calk 

Sege will spccify the f m r  in which e-mail or diskems arc to be formatted. 

Tbe BNA information will be provided for listed and published billing nunrbcrs IO the 
=ten1 a billing name and sddrers exists in Sage’s daiuburc. Requests for BNA 
iiifnnnatinn orsccinted with nonpubliehed M d  unlistcd ielrphouc nuinlxra will be 
pruvidcd, unless the subscriber m a nonpublished ur unlisted telephone nuinbcr lm 
affimrively requestd its DNA not be disclosed. 

3.2 

3 3  
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3.4 Sags will provide Var Tcc rhe most curreill BNA iufonmrion resident in its dstabnsc. 
Due to end user sccount activiry, there may be instances where the BNA information 
provided 10 V u  TCC is not the BNA that w3 applicable 31 the time Var Tec originated its 
rcqucsT for BNA. 

Sage will use reasonable eftom IO pmvide a m a t e  and cornpkrc BNA inforiimion. 
Sage makcs no wanantits, ~xyres or inpliod, as lo the accuracy or coinplcrclusr u l  Ih r  
BNA inforniation provided. 

3.5 

4 VARTEC OBLIGATIONS 

4.1 

4.2 

4.3 

4.4 

4.5 

4.6 

Var Tec's requcsl for BNA information shall be in accordawe with FCC Ruler and 
Regulations. Var Tec may I I Z ~  the BNA informalion in order lo bill the Sage customarn 
d i r d y  for Vir  Tec svVice~ where the Sage currtomer placed rhc fo~iowiog mer of calls: 
I+. IOXXX, collect, or third parry inteiarare calls. 

Vnr Tec will order BNA born Sage on a mechanited or manual basis using !he format 
spccificd by S a g  

With c x h  ordcr io DNA, Vu Tec will identify the aurhorrzcd Var ?ec represenislive and 
address IO mcsive the BNA htbrmsrion. 

Var Tec shall rrgard the BNA rcccived born Sage as Snge Confidential M o m t i o n  and 
imke the data available only to those VY TCC prraonnel or sgcnis wilh I )  nerd Io know. 
Var Tec will not dibciore, release, make available, or divulge in any manner whalsoever 
any ConIidenfial Information providcd pursuant 10 this Agreement. except as is ruc,uired 
lo implement tk terms ofthis Agieetnent UI as required by Law or regulaiory action. 

Var Tec shall nor publlclze or regrcsenr 10 olhm L1m.t Sage jointly panicipsres with V u  
Tec in the development of Var Tec's end user records, account<, darabasaa, or markei 
data, records, files, and databases or other systems it asscmblra through the use of Sagc- 
providcd BNA. 

Var Trc will nor futhcr rub-liccnsr. lease. rescll, or otherwise provide to any other 
person ar encty the BNA providcd by Sap undcr This Agrccmcnt. 

5 .  PAYMENT BY VAR TEC 

Var Tec agrees u) pay Sage a1 the following rates: 

Service Estnblishrnm~ Cliargc, 
For initial ntablishnxnt of 
BNA rervicc ons mrchaiumd 
Or pspcr basis: 

Charge Pcr Bstcli (If Applicable) 

Chrgc for each BNA rcqiiest per W M  

6 .  ASSIGNMENT 

Any assienmcnt m a non-elfiliared ctliity by cithcr poriy of MY right, obbli&~iioo or duly, in wlrolc 
or i n  put. or of any btcrest hereundcr, wirhout ihc writien cunscnt of tbc other parry shall be void. 
All obligatiots and duties of any p m y  under rhir Agrcemenr shall bc binding 011 al l  successors in 
inlmst and pernulled assigm of sucli parry. 



SAGE TELECOM, Ih'C. 

B Y & F  
U 

Pruitd Nom: Galy P. Nuttall 

Title: Vice President, ChiefTechnicsl OfFicer 

Dare: / q/ 7 / 4  

Printed Name: Sandy Holcomb 

Titlc: Senior Managn. PICBNA 

Date: December 12,2000 





3.4 Sage will provide TNI the inns1 cunent BNA i d o m t i a n  resident in its dWbSe. Due to 
eiid user account activity, there IMY be inslances “here the BNA information pro\.ided to 
TNI is no[ tlie BNA thsl was applicablc ai the t i m e  TNI originaicd its request for DNA. 

Sage will use reasonable effons io provide accurate and complete BNA idormalion. 
94gc nlakes no warmnties, express or implied. as to llie a.ccuncy or completeness of the 
BN.4 idomation provided. 

3.5 

4 TNI OBLIC.%TIONS 

4.1 

4.2 

4.1 

4.4 

4.s 

4.6 

TNl’s requa3 tor BNA information shall be in accordance wilh FCC Rules and 
Regulations. TNI may use the BNA infomalion in order IO bill the Sage cuStOmeTS 
diratly for TNI services where the Sage customer placed the iollowing types of calls: I-.. 
lWXX, coliecr. or third party intermte calls. 

TNI will ordw BNA front Sage on a Inecll;inired or manual basis usips the.fOrmiIt 
specified by Sage. 

With ex11 ordcr lo BNA, TNl %*ill idcmify the authorkul TNI. icprcwinativlive u~ll udJrEss 
IO receive the BN.4 infomation. 

TN1 h a l l  regard the BNA received from Sage as Sage Confidential Information and 
make h e  dam available oul) t o  those TNI personnel or agents with a need (0 know. Th’l 
will not disclose, release, tnake available, or diwlgc in any manner whatsoevcr any 
Confidentid Wonnailon provided pursuant to tlus Agreeinenr except i16 is required Io 
iutplenient the t e r m  or this Ageernent or as required by Inw or regubmty action. 

TNl sll;lll not publi~ize 01 reprcsenl to odtes  that &gcjointly participarcs wvith l”l ill 
rhc developineot of TNI’s end user records, accounts, daiabwes. or nmker data, IeCQrdS. 
files, and databases or orhcr systems ir assemblfs through Ilw use of Sage-protided BNA. 

TNI will not M e r  sub-license, I m e ,  resell, or othenvisc provide 10 my odler person Or 
enuty Ihe BNA provided by Sage uncler Uus AgJeernenr. 

5. PAYMENT BY TNI 

TNI agrees io  pay Sage ac die following ma: 

Service Esrablishrnenr Chargu. 
For initial esublishment of 
BNA sewice on a mechaiiixd 
01 paper basis: 

Charge Per Batch (If Applicnble) 

Clwrge for each BNA requesf per W T N  

6. ASSIGNMENT 

A n y  assignment to a non-affiliated entity by eirhcr parly of m y  ri&il. obligation or duly, in whok 
or in pan or of any in1cresl hereunder. wwtliour a e  wnneit canserit of the olher p a p  shall be void. 
All ohligatiolu and duljes of any p a q  under l l u s  Agreemenr s11all bc binding on all S U C ~ ~ S S O ~ S  ia 
ilreresl and pcmiined assigns of m c h  party. 



SAGE TELECOM. In TRANSACTION N E T W O W ,  INC 

BY BY e i  ~ 

Priiired Name: 6a1~ P. Nuriall 

\ 



ORIGINAL 
BILLING NAME AND ADDRESS (“BN.4”) AGREEMENT 

Tlns Agreement IS made 2nd ent~red info this I ” ’  day of April, 2000, by and between SAGE 
TF.I.E‘COM. INC. (“Sage”) and MCI WORI.IiCOM Communications, Inc. [“MCI WorldCom”). 

W I W U A S ,  Sagr provider Billing N m i c  and Addrcss infomianon (“BNA’’) to providcrs of 
teleconuntinications services; 

WHEREAS, MCI WorldCoin desires io obtain BNA fmm Sage; 

W H E R E G ,  Sage &sues to provide MCI WorldCotn with BNA, 

NOW THEREFORE, in consideralion of the mumnl covenants conrniiied in this Agreement, the 
parlics agrco as follows: 

1. I)EI~INII’10N 01; BNA 

For the purpose of this Agrtrnicni, BN.4 rhall bc &lined as the cumpletc biliing ncmc, srrcet 
address, city or town, suie nnd zip codc orthe Sage cuororncr associated in Sage‘s records with a 
lclephone number asngnncd by Sage. 

2. ’I’EHnl &VU ‘I’EllblINATJON 

This Agreement shall be effective as of April I ,  2000 and Shdil continue in effect Lhcrcafirr for a 
lcrni ofonc ( I )  year (“Initial Tenn”). Following the Initial Term, the A p e m e n 1  shall ccntiiiiie on 

’ a month-to-month basis unless rermiriaied with ninety (90) days prior wirren norice Io d e  other 
party. Nutwilhmnding anything in rhia Ageemenr tn the contmry, the rifhrs and obligations of 
the parues which by their M N I ~  cniitinur beynnd Uie t m j  of this Agreement shall survive 
expiration or lcrnunalion of this .4grurment. 

3. SAGE OBLIGATIONS 

3.1 Upon rcccipt 01’4 request h-nin MCI WorldCom. in h e  form of e-mail 01’ diskcries in 
Excel formal of end u ~ t r  t~l~phorie  numbers, Sage will reply by providing the requesied 
BNA informatioil on e-mail. fax or rlisksiies with the BNA in Exccl forinat and by 
sending wc.h e-mail, far or diskeiies [o MCI WorldCom within fifteen (15) business Jays 
of Sage’s receipt of MCI WorldCum’s rcqucsl for the BNA. 

I n  the evcnl Sagc fail3 to w i d  R N A  in MCI WorldCom within fifiren (15) business day* 
of Sa.$?’s rccrlpl ollvlCl WurldCom’s request for B3A. MCI WorldCom may inplemenr 
blocks on the Sage md uscrs I‘m which Sage fails to send BNA LO MCI WorldCom rhus 
effectively blocking such end w r s  from bang able IO access MCI ViorldCom’s network 
Tor thc follou?ng types of roll calls: 1 ?, 1 OXXX, 07, 0-, collecr, or third party intrrnratr 
colls. 

3.2 

3.3 

Sage will specify the f o r m r  in which c-mail ur diskettes arc to be formafled. 

Thc 13NA inforirauun will be provided for lisred arul publish4 biliing numbers to l l ie 
eStZrlt P billing namc 2nd address exisis in the Sage’s dntnbase. 

S2gc wll provide M(:l \I’orldCom thc mort c ~ i r ~ c n t  BNA infoni1a;ion resident in iis 
dawbJse. Due lo end urcr U ~ C O U I I I  activity, there m y  be instarices ucherc I ~ K  BNA 
tniormarron provided to MCI WorldCom IS nor the RNA rhat was applicable a1 the time 
MCI WorldConi o r i p a t c d  its request for DNA. 

3.4 



3.5 Sage will MC rusonablc dibrls io provide accurate and complere DNA informarion. 
Sngc maker no waniin~icr, cxprcss or implied. a6 IO ilie accuracy or completeness of the 
BNA informalion provirird. 

4 hiCl WorldCorn OBLIGATIONS 

4.1 

4.2 

4.3 

4.4 

4.5 

4.6 

MCI WorldCom's requesr for U N A  inlbrrnsiiw~ shall be in accordance \kith FCC Ruler 
and Regularions. MCI WorldCom m y  use Ihe BNA inlmmrion in order l o  bill the S a y  
custnmers directly for MCI WorldCom services where the Sa@ cusromer placed the 
following types oftoll calls: I + ,  IOXXX, 0-i, 0-, collecl, or third parry inrerstatc calls. 

MCI WorldCom will order BNA from Snge on 3 niechanized or mnu3l bneir using l h t  
f o m t  specified by S a p .  

With each order for BNA. MCI WorldCorn udl Idrntif) ihe aiilhorked MCI WurldConi 
rtprc,ciilntivc and nddrcsr ro rL'ccivc rhc RKA ~nlormation. 

MCl WorldCom shall regard rlie UNA received from Safe as Sage Confidmlinl 
Information and niakc the data available only TO rhose MCI WorldCom persotinel or 
ngenu Hiith a ncrd to knuw MCI WorldCom will not disclost. release, make available. 
or divulge i n  any msiiiier wharsoever any  Corilidenliill Infom13i1on provided purauwr to 
this Agreement, excepr as is required IO implemznr the lerm ol'lhis Agreement, to 
comply uvli a specifis request of a n  end user, or o s  required by law or remlalory action. 

MCI WorldConi shall not publici~e or represent IO orherr thar Sage jointlypilnicipares 
with MCI WorldCom in rhc dcvclopnvnt ofMC1 WorldCom'i end user records, 
;~ccowls, darahases. or marker dara, recordr, files, end databases or o l h ~ ~ s y s t c m  il 
assembles through the u5e o i  Sage-provided BNA. 

MCI WorldConi will nni lbiiher sub-license, lease, ~ c s t l l ,  or olherwise provide Io any 
olhrr pnron  or cntity thc BNh provided by  sag^ under [his Agreement. 

5 .  PAYMENT BY %IC1 WorldCum 

MCI WorldCom agrees 10 pay Sage a i  ine following cares: 

Service Eshblishmenl Chdrgc, 
For initial cstablishmeiit of 
BNA service on a mechanized 
Or paper basis: 

Cliargr Per Baich (If Applicahle) 

Charge for each BNA requcai per W f N  

6. ASSlGNMENT 

Any assignrncnr Io a non-affiliaicd m i r y  by cirhrr pnny of any right, ohligarion or duty, in whole 
or in pan. or of any interesr hereunder, wiihout ihr written ca~uec t  of the other 11jiry shall be void. 
All  obligations aiid duties of any  parry under ihia Agrcernunl shall br binding on all ~ucccsso~s in 
inrcrcst and perinr ted assigiis o f s i i c h  party. 



SAGE TELECOM, INC. hlC1 WORLDCOM 
COMMUNICATIONS IN(:. 

Priiired 
Name: Gary Nuttall 

Printed 
Name: !?hdx.Cbima 

‘Tule: Vice Preridcnr. Oief Technical Oificzr Title; Senior Mnnaeer 



RS.4 OUESTIONNAIRE 

LEC NAME: Snpc Tclecom, Inc 
LEC IuiOLW: 8767 

This quesrianmue is designed 10 provide MCI WoIldCom wiih essential i n f i m t i o n  needed to establish 
end user billing uame and adbells (BNA) wiih your company. Your pronlpt rcrpnnsc is apprecialcd. 

1.  Which merhod would you prefer DNA requests be Sen1 to vou'? 

Fax _ _  E-Mail.-X- Diskerw- US Mail- 

2. Rcieotlrv mode for E j j - ~ p ~ p j  

Fa*-- E-Mai1L.X Tliskerle US Mail-_.. 

3. BY.4 Conwcl informalion 
Namc Norlrne Duke, Manager, Industry Affairs 
Address ti05 Ccntrsl Exprrssway South, Suiir 100 
City Allen Sralc Texas 
Zip 75013-2789 
Phone (214)495-4779 
Fax (2 143493-4790 
E-Mail nduke@ssEElelecomner 

4 .  Charms far ENA 
Conr Per Batch $50.94 
Cost Per ANI $0.33 
Esrablish Fee (If any) -0- 

5 NECA .rarJfi- 

YES 

NO - 



BILLING NAME AND ADDRESS INFORMATION AGREEMENT 

This Billing Name and Address Information Ayreement (the "Agreement") is made this __ day of 
, 2000 ("Effective Dale") by Sprint United Management Co. (Sprint"). a Kansas corporation, whose 

principal address and telephone number is 2330 Shawnee Mission Parkway, Westwood, Kansas 66205. 
(913j624-3000 and Sage Tslecom, Inc. ("Sage") a Texas Corporation, whose principal address and telephone 
number is BO5 Central Expressway South. Suile 100. Allen, Texas 75013-2789, (214)495-4700. 

RECITALS 

Sage provides, among other things, billing name and address informalion ("BNA) to providers and bllllnD agenm 
of telecommunications services; and 

Sage desires to ssll to Sprint and Sprint desires 10 purchase from Sage, BNA for the billing and colleclion oi  
charges lor services provided by Sprint to Sage's residential and business customers (the "End Users'). 

AGREEMENT 
'\ 

The parlies, intending to be legally bound. agree as follows: 

SECTION 1. DEFINITIONS. 
As used in this Agreement, certain terms have Ihe 
meanings set forth in Exhibit "A", unless the context 
requires otherwise. 

SECTION 2. SCOPE OF AGREEMENT. 
Sprint will purchase from Sage and Sage will 
provide, subject lo the lerms and conditions SEI 
foAh herein, the services described in Section 4 .  

a%cl.loN 3. AFlr'lLIA'I'E 'THANS.4C'I'IONS. 
Sprini Affl iakfi .  Any Sprinl Affiliate may isst ir  an 
Order under this Agreement. The terni "Sprinl 
Affilisre" nleans: 

(a j  
Controlling. Controlled by or under conunnfi 
Conlrol with Sprini; 

(b) 

Any mtily, directly or indirectly, 

Any entity thar i s  durhorized IO scll 
trl~comniunication products or services under the 
"Sprint" or "Sprint PCS" brand name or any 
successor hrarid namr(s); or 

( c j  Any entity to which any Sprint 
Affiliare i s  required by law. regulation or contract 
io inuke available arty of the Equipment. 

The term "Conml" means ( i j  [he power IO voir  
fiftren percent (15%) or mort ofihe voring 
iiil*reSrs of an entity or ( i i j  ownership of a l i t i e e i i  
pmen t  f 15%) or Inore of the k-neficial interests in 
incurnr or capiial of an entity. 

Conrrac[w&&~!Cy. All references lo Sprint i n  
this Agreemenl refer equally to Sprint or the Sprint 
Affiliate executing a pai~icular Order. Spririt and 
rhe Spin1 Affiliate will be liable for any obligntion 
or liability to Sage 

SECTION 4. BNA SEPVICES. 
la\ Sprint will submit requesls for BNA 

to Sage.' Within ien (101 Business Days of receipt 
of Sprint's request, Sage will provide the requested 
BNA to Sprint's authorized represenlative. Sprint's 
request lor ENA and Sage's BNG response will be 
sent in Excel lormat. via electronic mail, 3.5" 
Diskette(s). or Internet. 

(b) The BNA inlormarion will b6 
provided for listed and published billing numbers 10 
the extent a billing name and address exists in 
Sage's database. Requests lor BNA Inlormation 
associated with nonpublished and unlisted 
telephone numbers will be provided, unless the 
subscriber to a nonpublished or unlisted telephone 
number has allirmatively requested its BNA not be 
disclosed. Sage will provide Sprint the most currenl 
BNA informalion reSidDnl in its database. Due lo 
end user account activity, there may be instances 
where the BNA information provided to Sprint is not 
the 8NA that was applicable at Ihe time Sprint 
originated its request for BNA. Sage will use best 
ellorts to provide accurate and complete BNA. 
Sage makes no warranty. expressed or implied. as 
to the accuracy or completeness of the DNA 
information provided. 

Sprint's request for BNA will he in 
accordance with Federal Communicalion 
Commission rules and regulations. 

(c j  
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(d) Sage's BNA response will include 

(i) End User Name 
(ii) Street Addiess 
(iii) City. State. ZIP Code 

the following inlormation: 

(e] BNA requests and responses will 
be sent and received by the following: 

s Sprint will send its request lor BNA to: 
Sage Telecom, lnc. 
805 Central Expressway South, Suile 100 
Allen, Texas 75013-2789 
Attn: Norlene Duke 
E-Mall: ndukB8saeeleIecom.net - Sage will send BNA to: 
Sprint 
903 East 104' Street 
Kansas City. Missouri 64131 
Altn: Angela Souders 
Mailstop: MOKCMW 0501 
E-Mail: 

AnQela.Souders ~oDenmail.mail.sorint.com 

(f) Sprint will purchase 
BNA on a monthly, per record basis by request at 
the rates set lorth in Exhibil "B" attached hereto. 

Sprint will not further sub-license, 
lease, resell or provide BNA to any other person or 
entity. 

BNA requests as described in Section 7. 

(9) 

(h) Sprint is obligated to pay lor all 

SECTION 5. TERM. 
The initial term of this Agreemenl wilt begin on the 
E(lectiv6 Date and will continue lor one (1) year 
("lnilial Term") unless terminaled in accordance with 
the terms of this Agreement. Following the Initial 
Term. this Agr06menf will renew automatically for 
succassive periods of one (1) year ('Renewal 
Term") unless terminated by writlen notice of non- 
renewal from silher party delivered al leas ninety 
190) cays prior lo the scheduled expiration date. 
The Initial Term and fienewal Terms will constitute 
the "Term." Notwilhslanoing anylhing in this 
Agreement to the contrary. the rights and 
obligations 01 !he pariies which by their nature 
conrinue beyond the term 01 this Agre6ment shall 
survive ewplrztion of termination 01 t h ! ~  Agreemenl. 

SECTION 6. COMPLIANCE WITH LAWS. 

During the term of this Agreemenl. Sprint and Sage 
agree to comply with all applicable laws and 
regulations in the performance of this Agreement. 

SECTION 7. COMPENSATION FOR BNA. 
In consideration for the provision of BNA by Sage to 
Sprint, Sprint agrees lo pay Sage according lo the 
rates and terms set forth in Exhibit " B .  Sprint will be 
obligated to pay for BNA requests once a BNA 
report is r6CeiVed in the agreed formal. Sage will 
invoice Sprint monthly and Sprint will pay invoices 
within forty-five (45) days of receipt. 

SECTION 8. PROTECTION OF CONFIDENTIAL 
INFORMATIOk 
"Conlidmial Inlormalion" will mean La) proprietary 
information. (b) information markbd or designated 
by either party. in good faith, as conlidential. (C i  
inlormation othewise disclosed in a manner 
consisrent with ils confidenrial nature. (4) the terms 
and conditions of this Agreement, (e) all billing 
information. including BNA, and (I) information o i  
one party submitted to a second pafly, whether or 
not in wrillen torm and whether or not designated as 
conlidential, that is known or should reasonably be 
known by the other party as being treated as 
conlidential. The panies acknow!edge Ihat, as i 
result 01 the provision of services pursuant to this 
Agreement. Confidential information that may be 
confidential or proprietary to each pany may b6 
disclosed to the other. Each parly agrees that it will 
make no disclosure of Confidential Information 
wilhout tha prior written consent of The other party. 
Additionalty, each party will reslrict disclosure Of 
such inlormation to its own empioyess, agents or 
independent cunlractors 10 whom disclosure Is 
reasonably required. All employees, agents or 
independenl contractors will use reasonable care, 
but not less care than they use with respsct to thelr 
own information of like character, to prevenl 
disclosure of any Confidential information. Nothing 
contained in this Agreement will be considered as 
granting or conlerring rights by license or otherwise 
in any Confidential Information disclosed. 

SECTION 9. EXCUSED PERFORMANCE. 
Both Danies will be excused from perlormance, and 
wili have no liability for failure lo perform, for any 
period and to the extent that it is prevented, 
hindared or delayed from perlorming any services 
or other obligations under this Agreement, in whole 
or in p6r1. as a rssult of acts, omissions or events 
beyond the reasonable control of oilher parry. If 
either party seeks to be excused from pertOrmanCe. 
il must notify the other within two (2) days of the 
eveni. It performance Is stopped for more than 
three (3) days, the other party may terminale the 
Agreemont. 
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SECTION 10. LIMITATION OF LIABILITY AND 
WEMNITY, 

(a\ Each DartVs liabilitv for anv 
damages 'sullered by the other p a n i  whetner in 
contract, in tort. under any warranly thfiory, in 
negligence. or otherwise will be limited to direct 
damages. Neither Sage nor Sprint will be liable for 
any special or consequential damages of the other 
party, including lost profits. This limitation will not 
apply to indemnny claims. 

Each party must defend, indemnily, 
and hold harmless the other and its affiliales, 
officqs, directors, agents, or employees thereof, 
from. and against any line, penalty, claim, 
encumbrance, demand, or liability (including any 
related losses, reasonable costs, expenses and 
attorneys' lees) arising out of or resulting from any 
breach of this Agresmenl. or any claim, loss. or 
damage arising lrom the negligence of one party 
that results in a claim against the other. or a claim 
lor patent, copyright or lrademark inlringemsn!. 

~- 
(b) 

SECTION 11. TERMINATION. 
(a) Saqe may terminate this 

Agreement prior ta i ls  expiraiion on the occurrence 
of any of the following events. each of which will 
constitute a default unoer this Agreement: (i) the 
failure 01 Sprinl to pay any undisputed s u m  due 
hereunder lor BNA alter notice. and a thirty (30) day 
cure period, (ii) Sprint's material breach of any 
obligaiion under this Agreement or any act which 
violates any of the confidentiality provisions of this 
Agreement or any orher malerial d6faUlt by Sprint 
which has not been cureu within thirly (30) days ol 
wmen notice of such default by Sage to Sprint: or 
(iii) it Sprint ceases lo do business or becomes 
insolvent. or is unable Io pay its debts as they 
mature, or admits in wriling its inability to pay its 
debts as they mature, or files or commences or has 
liled or has commenced against it any proceeding 
lor any relief under bankruptcy or insolvency laws or 
any laws relating to relief 01 debtors, or ii a receiver 
or a truslee is eppoinied lor Sprinr and such aclion 
is not dismissed wilhin lhirty (30) days. 

(b) Sprint may terminate this 
Agreemenl prior lo its expiration on the occurrence 
of any of the lollowing evenls, each 01 which will 
constilute a default under this Agreement: (i) 
Sage's material breach of any obligation under this 
Agrssment or any act which violales any of the 
confidentiality provisions 01 \his Agreement, or any 
Other material default Dy Says which has not been 
cured wilhin thiny 130) rlays of written notice of suct, 
defirul! by Sprint to Sage; or (ir) if Sage ceases io 
do business or becomes insolvent. or is unable to 

pay its deots as they mature. or admits in writing its 
inability to pay its debts as they mature, or files or 
commences or has filed or has commenced against 
it any proceeding for any relief under bankruptcy or 
insolvency laws or any laws relating lo relief of 
debtors, or if a receiver or a lruslee is appointed for 
Sag6 and not dismissed within lhirty (30) d a y .  

(c) Except as otherwise provided 
he rm,  expiration or termination 01 this Agreement 
will terminate all lunher rights and obligations 01 the 
parties hereunder, provided that: 

(0 Neither party will be 
relieved of its respective obligations to pay 
any sums of money due or to become due 
or payable or accrued under this 
Agreement; and 

(ii) The provisions of this 
Agreement and each pariys obligations 
heroundor vwhich by their nature or context 
are required or intended to survive will 
suwive and remain in full iorce and effect 
after the expiration or termination of this 
Agreement. 

SECTION 12. ASSIGNMENT. 
(a) A parly may not assign this 

Agreemen1 without the prior writlen consent 01 the 
other party, which consent shall not be 
unreasonably withheld or delayed, provided. 
however, a Parly may assign this agreement. or any 
portion thereof, without conseni to any entity which 
controls, is con!rolled by or is under common control 
with the assigning party. Any such assignment shall 
not, in any way, affect or limit the rights and 
obligations ol the Parties under the terms of this 
Agreement. 

(b) Generally: All rights. 
obligations, dulies and interests of any party uncler 
this Agreement wjll inure to the beneflt of and be 
binding on all successors in interest and assigns of 
such party ana will survive any acquisition, merger, 
reorganization or olher business Combination to 
which it is a party. 

SECTION 13. NOTICES AND DEMANDS. 
Except as otherwise provided in this Agreement, all 
notices, demands and requests given by any party 
to the other pany will be ir, writing and be deemed to 
have been duly given on the dale: (i) clelivered in 
person, and for which a receipt tor such dslivery wlll 
be obtained; (ii] of the return receipt for those sent 
postage p:epaid in the Uniled States mail via 
Certified Mail. R e l w  Receipt Requested. (iii) three 
(3) Business Days alter being mailed by regular 
mail: (iv) received from a national overnight delivery 
service; or (v) sent by facsimile transmisson to the 
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recipient's lacsimile machine, provided that the 
receiving machine delivers conlirniation to the 
sender and receipt is verified by telephone. with an 
extra copy immediately following by first-class mail. 
The following addresses must be used for the 
respective forms of notice and may be changed by 
giving written notice. 

If lo Sage: 
Sage Ttilecom, Inc. , 
Attention: Norlene Duke 
805 Central Expressway South, Suite 100 
Allen, Texas 7501 3-2789 

Telephone: 21 4-495-4700 
F a :  214-495-4799 

If lo Sprint: 
Sprint Communications Company L.P. 
Allention: Director-Billing Services Contracts 
Kansas City Billing Services 
903 East 104" Street. 5" Floor 
Kansas City, Missouri 64131 

Telephone: - 
F a :  

With a Copy to: ?;e President-Law, GB&T. 8140 
Ward Parkway, 5 Floor. Kansas City, Missouri 
64114. 

SECTION 14. NO THIRD-PARTY 
pENEFIClARIES. 
This Aqreement wili not provide any person or entitv 
not a party to this Agreement kith any remedy. 
claim, liability, reimbursement, cause of action or 
other right. 

SECTION 15. GOVERNING LAW. 
This Agreement will be governed and construed in 
qccordance with the laws of the Slate 01 Texas. 

SECTION 16. ENTIRE AGREEMENT. 
This Agreement, including all exhibits and 
attaChm6nlS. each 01 which IS incorporated herein. 
constitules the entire agreement between the 
panies with respect to tne subject matler hereol and 
supersedes all prior and contemporaneous 
representations, undersiindings or agreements, 
whether oral or written. reiating to the subject matter 
of this Agreement. 

SJCTION 17. AMENDMENTS: WAIVERS. 
This Agreement (or any part thereol, including i!s 
incorporated exhibits) may be modified or additional 
provisions may be added by written agreement 
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signed by an authorized representative 01 the 
parties. No modilication. amendment or waiver of 
any provision 01 this Agreement, including its 
incorporaled exhibits, and no consent to any default 
undfir this Agreement. will be effective unless the 
same is in writing and signed by both parlies. 

SECTION 18. SEVERABILITY. 
The unenforceability for any reason of any provision 
of this Agreement. or any document or instrument 
required or referred Io hereunder. will not in any way 
affect or impair the enforceability 01 the remaining 
provisions of this Agreement or any document or 
instrumenl required or relerred lo hereunder. 

SECTION 19. EXECUTION IN COUNTER- 
This Agrement may be executed in any number 01 
counterparts, each of which will be deemed an 
original, but such counterparts will together 
constitute but one and the same document. 
Facsimile copies 01 this Agreement are given the 
dignity 01 original documents. 

SECTION 20. HEADINGS. 
The headings in this Agreement are for 
convenience only and will not be construed Io define 
or limit any of the terms herein or affect the 
meaning or interpretation 01 this Agreement. 

SECTION 21: DISPUTE RESOLUTION, FORUM 
SELECTION, ANP JURY WAIVER 
1. Forum Selection. Any court proceedinq 
brought by Sprint against Sage must de broughtras 
approprlate. In Texas Districl Court locatsd in Collin 
County Texas, or in the United States District Court 
for the Norihern District of Texas in Dallas, Texas. 
EacP party agrees Io personal jurisdiction in either 
court. 

Any court proceeding brought by Sage against 
Sprint must be brought, as appropriate, in Kansas 
District Court located in Johnson Counry Kansas. or 
in the United Stales District Court of the Disrrict of 
Kansas in Kansas City, Kinsas. Each party agrees 
10 personal jurisdiction in either court. 

2. 
WAIVES ITS RIGHT TO A JURY TRIAL IN ANY 
COURT ACTION AfilSlNG AMONG THE PARTIES 

CUIM. COUNTER-CLAIM, THIRD PARTY CLAIM 

Waiver of Jury Trial. EACH PARTY 

UNDER THIS AGREEMENT WHETHER MADE ay 

OR OTHERWISE. 

I1 for any reason the lury waiver is held 
unenlorcesble, the pames agree to binding 
arbitration for any dispute arising out 01 this 
Agreement or any claim arising under any fodoral, 
state or local statutes, laws or regulations. under the 



* . applicable commercial ivies of th6 American 
Arbitration Association ancl 9 U.S.C. 5 1 ,  et.. 
Any arbitration will be held in the Dallas, Texas 
metropolitan area and be subject lo the Governing 
Law provision of this Agrmment. Discovery in the 
arbitration will be governed by the Local Rules 
applicable in the United States District Coun for Ihe 
Northern Dislriil 01 Texas. 

The agrement of each panyto waive its right to a 
jury trial will De binding on its sqccassors ana 
assigns ancl will survive Ihe terminalion of this 
Agreement. 

3. ~~ 

3. 
any fbr:.nal cispule will be entitled !o reasonable 
attorney's lees and costs, including reasonable 
expert fees and costs. If the prevailing party 
rejected a wrilten settlement olfer that exceeds the 
prevailing party's recovery. the offering party will be 
entitled to its reasonable attorney's fees and costs. 

'. Atlorney's Fees. The prevailing party in 

SAGE TELECOM, INC. 

Name: Gary P. NGtlall 
Title: Vice Preside t and Chief Technical Offlcer 
Date: / / /dp9 /# 

SPRINT UNITED MANAGEMENT CO.: 

Ey: 
Name: Donald D. Coyne 
Tille: Contract Manaoer - 
Dare: //-,./- 0 a 
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EXHIBIT " A  
DEFINITIONS 

Business Dav: A day other than Saturday and Sunday or a legil holiday on which commercial banks are open 
in the State of Texas. 

BNA - "Billins Name and Address": \he name and address provided to a local exchange company by each of 
its customers lo  which the local exhang6 company direct bills for its sewices. 

End User: A nalural person, paflnWShlp, corporalion, business trusl, joint stock company, Irust, unincorporated 
associalion. joint venture, governmen'al agency or instrumentality, or olher entity that purchases, acquires. 
subscribes io  or uses communications products or sewicss. 



*; . 

.. EXHIBIT I3 , PRICING 

Sprint agrees to pay Sage the lollowlng r a w :  

Per Request: 

Per Working Telephone Number Within an Individual Request 
(Subscriber Line): 
Charge far each BNA request per lelephone number’ 

Plus any fee, cos1 or tax assessed on the sewice 

‘This charge will apply lor Each successful telephone number searched and submilled to Sprinl. 



r, 

''Duke, Norlene 

From: 
Sent: 
To: 
Subject: 

Vaughn, Tricia 
Tuesday, July 03,2001 8:20 AM 
Duke. Norlene 
FW: Sprint BNA 

-----Original Messoge----- 
From: laila.j.kalimullah~.moi~.sprint.com 
[moilto:lailo.j.kalimullah@mail.sprint.~om] 
Sent: Tuesday, July 03.2001 7:15 AM 
To; Vaughn. Tricia 
Subject: Sprint BNA 

Please send ony BNA information o r  invoices to: Sprint - KCBS 
Attn: Loilo Kalimullah 
5000 College Blvd 3rd flr 
Overland Park, KS 66211 

Or E-mail t o :  laila.j.kalimulloh@moil.sprint.com 

Thank you, 
Loila Kalimuiloh 
Sprint - Kansas City Billing Services 
Bi 11 ing Specialist 111 
(9131624-7119 
(913)624-7580 fax  

1 


